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Org.nt/Reg. no. 556916-4030

Protokoll fran arsstimma med aktiedgarna i Troax
Group AB (publ) den 10 maj 2016 i Hillerstorp
Minutes from annual general meeting of the
shareholders of Troax Group AB (publ) on 10 May

2016 in Hillerstorp
Deltagande aktieéigare:
Participating Shareholders:
Enligt bifogad rostlangd, Bilaga A
According to attached voting list, Exhibit A
§1

Lennart Sundén hélsade pé styrelsens vagnar aktiedgarna vilkomna till arsstimman och forklarade
dérefter arsstéimman 6ppnad.

Lennart Sundén welcomed the shareholders on behalf of the board of directors and thereafter
declared the annual general meeting open.

§2

Lennart Sundén utségs till ordforande vid stimman. Ordféranden meddelade att han utsett Ola
Osterberg till protokollférare.

Lennart Sundén was appointed as chairman of the meeting. The chairman reported that he had
appointed Ola Osterberg as keeper of the minutes.

Godkéndes att ett antal icke anmélda aktiedgare och géster deltog som &hdrare vid stimman.
The general meeting approved that a number of shareholders not having notified the company of their
intention to participate in the meeting and guest participated in the meeting as listeners.

§3

Rostlédngden ldstes upp och stimman godkénde densamma.
The voting list was presented and the meeting approved the same.

Vid stimman var 12 956 394 aktier anmélda och representerade, vilket utgdr 64,78 % av det
totala antalet aktier och antalet roster i bolaget.

At the general meeting, 12 956 394 shares were registered and represented, corresponding to
64,78 % of the total number of shares and votes in the company.

§4

Dagordningen for stimman godkéndes.
The agenda for the meeting was approved.

§5

Det beslutades att utse Ulf Hedlundh att justera dagens protokoll jimte stimmoordféranden. Ulf
Hedlundh utsags till rostrdknare i hidndelse av votering.

It was resolved to appoint Ulf Hedlundh to certify the minutes in addition to the chairman of the
meeting. Ulf Hedlundh was appointed as teller in the event of voting.

The English text is a translation only and in case of any discrepancy, the Swedish text shall control.
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§6

Ordforanden redogjorde for att kallelse till dagens stimma hade publicerats pa bolagets hemsida
2016-04-06 och i Post- och Inrikes Tidningar 2016-04-08. Dessutom har information om att kallelse
skett annonserats i Svenska Dagbladet 2016-04-08. Darmed konstaterades att kallelse skett i enlighet
med lag och bolagsordning.

The chairman informed that the notice of the general meeting had been published at the company’s
website 2016-04-06 and in Post- och Inrikes Tidningar on 2016-04-08. Information of the notice had
also been published in Svenska Dagbladet on 2016-04-08 It was noted that notice has been made in
accordance with law and the articles of association.

§7

Arsredovisning och revisionsberittelse samt koncernredovisning och tillhérande revisionsberittelse
for rikenskapséret 2015 konstaterades framlagda.

It was noted that the annual report and the audit report as well as the consolidated financial
statements and the corresponding audit report for the fiscal year 2015 had been presented.

§8

Bolagets verkstillande direktor, Thomas Widstrand, holl ett anférande och aktiedgarna gavs mdjlighet
att stélla fragor.

The company’s managing director, Thomas Widstrand, held a presentation and the shareholders were
given the opportunity to ask questions.

§ 9a

Det beslutades att faststilla resultatrikning och balansrikning samt koncernresultatrikning och
koncernbalansrikning.

The income statement and balance sheet as well as the group income statement and group balance
sheet were adopted.

§ 9b

Det beslutades att disponera bolagets resultat i enlighet med styrelsens forslag i drsredovisningen.
Arsstimman beslutade om utdelning om 3 kr per aktie, 60 MSEK eller ca 6,5 MEUR och att
resterande fritt eget kapital ska 6verforas i ny rikning. Arsstimman beslutade att avstimningsdag for
utdelningen ska vara 12 maj 2016.

It was resolved to allocate the company’s result in accordance with the proposal of the board of
directors in the annual report. The AGM resolved on a dividend of SEK 3.00 per share, in total 60
MSEK, approximate 6,5 MEUR and that the remaining non-restricted equity be retained by the parent
company. The AGM resolved that May 12, 2016 be the record day for dividend.

§ 9¢
Det beslutades att bevilja styrelsen och verkstéllande direktSren ansvarsfrihet gentemot bolaget for det
gangna verksamhetsaret.

It was resolved to discharge the directors of the board and the managing director from liability in
relation to the company for the past year.

The English text is a translation only and in case of any discrepancy, the Swedish text shall control.
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§ 10

Valberedningens ordférande Anders Morck redogjorde for valberedningens arbete under aret och
aktiedgarna gavs mojlighet att stdlla fragor.

The chairman of the nomination committee, Anders Morck, accounted for the work of the nomination
committee during the year and the shareholders were given the opportunity to ask questions.

§ 11

Beslutades att anta principer for valberedningen enligt Bilaga 1.
It was resolved to adopt principles for the nomination committee in accordance with Exhibit 1.

Beslutades att valberedningen infor arsstimman 2017 ska utgdras av Anders Morck (ordf.),
Investment AB Latour, Jan Sarlvik, Nordea Fonder, Ulf Hedlundh, Svolder AB och Jan Svensson,
blivande styrelseordférande.

It was resolved that the nomination committee for the annual general meeting 2017 shall consist of
Anders Morck (chairman), Investment AB Latour, Jan Sérlvik, Nordea Fonder, Ulf Hedlundh, Svolder
AB and Jan Svensson, to be appointed chairman of the board.

§12

Beslutades att styrelsen ska besté av sex styrelseledaméter utan styrelsesuppleanter.
It was resolved that the board of directors shall consist of six directors without deputy directors.

§13

Beslutades att bolaget ska ha ett revisionsbolag utan suppleant som revisor.
It was resolved that the company shall have one auditing firm without deputy as auditor.

§ 14

Beslutades att styrelsearvode ska utgd med:
— 400.000 kronor till styrelsens ordférande och 200.000 kronor vardera till 6vriga av
bolagsstimman utsedda styrelseledamoter som inte dr anstéllda i bolaget
— arvode for arbete i revisionsutskott och ersdttningsutskott utgar med 50.000 kronor till
ordforanden samt 25.000 kronor till 6vriga ledamoter.
— Det totala styrelsearvodet, exklusive avseende arbete i utskott, uppgér till 1.200.000 kronor.

Beslutades vidare att arvode till revisorerna ska betalas enligt godkédnd rékning.
It was resolved that remuneration to the board shall be paid in accordance with the following:
—  SEK 400,000 to the chairman of the board and SEK 200,000 to each of the other directors
appointed by the general meeting and not being employees of the company;
— SEK 50,000 to the chairmen of the audit committee and the remuneration committee and SEK
25,000 to each of the other members of these committees.
—  The total fees to the directors, including committee work, amount to SEK 1,200,000.

It was further resolved that remuneration to the auditor shall be paid in accordance with approved
invoices.

/7
3

The English text is a translation only and in case of any discrepancy, the Swedish text shall control. /\/ /)\/\
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§15

Till styrelseledaméter valdes Jan Svensson, Per Borgwall, Anna Stélenbring, Thomas Widstrand, Curt
Germundsson (samtliga omval) och Eva Nygren (nyval). Noterades att Lennart Sundén och Peter
Moller har avbojt omval. Valberedningens ordférande Anders Morck redogjorde for foreslagna
ledaméters Ovriga uppdrag.

Jan Svensson, Per Borgwall, Anna Stdlenbring, Thomas Widstrand, Curt Germundsson (all re-
election) and Eva Nygren (new election) were elected as directors. It was noted that Lennart Sundén
and Peter Méller have declined re-election. The chairman of the nomination committee, Anders
Morck, accounted for other engagements of the proposed directors.

Jan Svensson valdes till styrelsens ordforande.
Jan Svensson was elected as chairman of the board of directors.

§ 16

Ohrlings PricewaterhouseCoopers AB omvaldes till bolagets revisor for perioden fram till
&rsstimman 2017. Ohrlings PricewaterhouseCoopers AB har meddelat att auktoriserade revisorn
Magnus Bréndstrom kommer att utses till huvudansvarig for revisionen.

Ohrlings PricewaterhouseCoopers AB was re-elected as company auditor until the annual general
meeting 2017. Ohrlings PricewaterhouseCoopers AB have notified the company that the authorised
auditor Magnus Brdndstrom will be responsible for the audit.

§17

Det beslutades att anta riktlinjer for erséttning till ledande befattningshavare i enlighet med Bilaga 2.
It was resolved to adopt guidelines for remuneration to senior executives in accordance with Exhibit
2.

§18

Eftersom inga ytterligare fragor hade hénskjutits till stimman avslutades stimman.
As no further matters had been referred to the general meeting of the shareholders the meeting was
closed.

Vid protokollet: Justeras:
At the minutes: Certified:

Ola Osterberg / / //,,- Ulf k[@ihndh

Justeras:
Certified:

/

/ s/
/ W
Vi /;’// P //J “

LLénnart Sundén

The English text is a translation only and in case of any discrepancy, the Swedish text shall control.
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FULLSTANDIGT FORSLAG AVSEENDE INRATTANDE AV OCH PRINCIPER FOR
VALBEREDNING
COMPLETE PROPOSAL REGARDING ESTABLISHMENT OF AND PRINCIPLES FOR A
NOMINATION COMMITTEE

Principer for valberedningen
Principles for the nomination committee

1. Valberedningens stillning
Role of the nomination committee

1.1 Bolaget skall ha en valberedning med enda uppgift att bereda och ldmna forslag till stimmans

beslut i val- och arvodesfragor samt, i forekommande fall, procedurfragor for ndstkommande
valberedning. Valberedning skall foresla:
The Company shall have a nomination committee with the sole task of preparing and proposing
decisions to the shareholders’ meetings on electoral and remuneration issues and, where
applicable, procedural issues for the appointment of the following year’s nomination
commiittee. The nomination commiittee is to propose:

ordforande vid arsstimma;

kandidater till posten som ordférande och andra ledaméter av styrelsen;
arvode och annan erséttning till var och en av styrelseledaméterna;
arvode till ledaméter av utskott inom styrelsen;

val och arvodering av Bolagets revisor;

kandidater till ledam&ter av valberedningen; och

principer for valberedningen.

the chairman of the annual general meeting;

candidates for the post of chairman and other directors of the board;
fees and other remuneration to each director;

fees to members of committees within the board;

election and remuneration of the Company auditor,

candidates for the members of the nomination committee; and
principles for the nomination commiittee.

OO0 O 000000000 0O

1.2 Valberedningen ska vid bedomningen av styrelsens utvirdering och i sitt forslag sirskilt beakta
kravet pd mangsidighet och bredd i styrelsen samt kravet pa att efterstriva en jdmn
konstordelning.

The nomination committee shall in its assessment of the evaluation of the board an in its
proposal in particular take into consideration the requirement of diversity and breadth on the
board and strive for equal gender distribution.

1.3 Valberedningens ledamoter skall, oavsett hur de utsetts, tillvarata samtliga Bolagets aktie#igares
intressen.
Regardless of how they have been appointed, the members of the nomination committee are to
promote the interests of all shareholders of the Company.

2. Ledamdter av valberedningen
Members of the nomination commiittee

2.1 Valberedningen skall besté av fyra ledamoter, av vilka tre skall vara representanter for Bolagets
storsta aktiedgare och den fjirde skall vara styrelseordféranden.

1417790-vI\STODMS 1
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2.5

3.1

3.2

The nomination committee shall consist of four members, of whom three shall be
representatives of the Company’s largest shareholders and the fourth shall be the chairman of
the board.

Arsstimman skall utse ledaméter av nistkommande ars valberedning.
The annual general meeting shall appoint the members of the following year’s nomination
commiittee.

Sévida inte annat har avtalats mellan ledamdterna, skall valberedningens ordférande
representera den storsta aktiedgaren. Styrelsens ordforande skall aldrig vara valberedningens
ordforande.

Unless otherwise agreed between the members, the chairman of the nomination committee shall
be the representative of the largest shareholder. The chairman of the board shall never be the
chairman of the nomination committee.

Om en aktiedigare som har utsett en representant i valberedningen upphér att vara en av Bolagets
tre storsta aktiedgare under &ret, skall den representanten som valts av en sddan aktiedgare avga
fran valberedningen. Istéllet skall en ny aktiedigare bland de tre storsta aktiefigarna ha ritt att
sjalvsténdigt och enligt eget gottfinnande utse en ledamot av valberedningen. Dock skall inga
marginella skillnader i aktieinnehav och dndringar i aktieinnehav som uppstér senare én tre
manader innan arsstimman leda till ndgra dndringar i sammansittningen av valberedningen,
savida inte sdrskilda omstidndigheter foreligger.

If a shareholder who is represented on the nomination committee ceases to be one of the
Company’s three largest shareholders during the year, the member appointed to represent such
shareholder shall resign from the nomination committee. Instead, a new shareholder among
the three largest shareholders shall be entitled to independently and in its sole discretion
appoint a member of the nomination committee. However, no marginal changes in
shareholding and no changes in shareholding which occur later than three months prior to the
annual general meeting shall lead to a change in the composition of the nomination committee,
unless there are exceptional reasons.

Om en ledamot av valberedningen avgér innan valberedningen har fullf6ljt sitt uppdrag, pa
grund av andra skél &n de som anges i punkten 2.4, skall den aktiefigare som utsag en sadan
ledamot ha ritt att sjdlvstdndigt och enligt eget gottfinnande utse en ersittningsledamot. Om
styrelsens ordférande avgér fran styrelsen, skall erséttaren till denne dven ersitta styrelsens
ordforande i valberedningen.

If a member of the nomination committee resigns before the nomination committee has
completed its assignment, for reasons other than set out in item 2.4, the shareholder who is
represented by such member shall be entitled to independently and in its sole discretion appoint
a replacement member. If the chairman of the board resigns from the board, his/her successor
shall replace the chairman of the board also on the nomination committee.

Ledamoters offentliggérande
Announcement of the nomination committee members

Styrelsens ordforande skall tillse att namnen pé ledaméterna av valberedningen, tillsammans
med namnen pa de aktiedgare som de representerar, offentliggérs pad Bolagets hemsida senast
sex ménader innan arsstimman.

The chairman of the board shall ensure that the names of the members of the nomination
committee, together with the names of the shareholders they are representing, are announced
on the Company’s website no later than six months before the annual general meeting.

Om en ledamot ldmnar valberedningen under &ret, eller om en ny ledamot utses, skall
valberedningen tillse att sddan information, inklusive motsvarande information om den nya
ledamoten, offentliggtrs pa hemsidan.

1417790-vI\STODMS 2
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4.2

5.1

5.2

5.3

If a member leaves the nomination committee during the year, or if a new member is appointed,
the nomination committee shall ensure that such information, including the corresponding
information about the new nomination committee member, is published on the website.

Forslag till valberedningen
Proposals to the nomination committee

Aktietigare skall ha rdtt att liamna forslag pa styrelseledaméter for valberedningens
dvervigande. Valberedningen skall tillhandahélla Bolaget information om hur aktiefigare kan
lamna forslag till valberedningen. Sddan information skall offentliggtras pa Bolagets hemsida.
Shareholders shall be entitled to propose board members for consideration by the nomination
committee. The nomination committee shall provide the Company with information on how
shareholders may submit recommendations to the nomination committee. Such information will
be announced on the Company’s website.

Styrelsens ordforande skall, som en del i arbetet i valberedningen, hélla valberedningen
underrittad om styrelsens arbete, behovet av sérskilda kvalifikationer och kompetenser m.m.,

vilket kan vara av betydelse for valberedningens arbete.

The chairman of the board of directors shall, as part of the work of the nomination committee,

keep the nomination committee informed about the work of the board of directors, the need for
particular qualifications and competences, etc., which may be of importance for the work of
the nomination commniittee.

Forslag av valberedningen
Proposals by the nomination committee

Valberedningen skall, nér den forbereder sina forslag, beakta att styrelsen skall ha en, utifran
Bolagets verksamhet, utvecklingsskede och andra relevanta omsténdigheter, limplig
sammanséttning. Styrelseledaméterna skall sammantaget utvisa méngfald och bredd avseende
kvalifikationer, erfarenhet och bakgrund.

When preparing its proposals, the nomination committee shall take into account that the board
of directors is to have a composition appropriate to the Company’s operations, phase of
development and other relevant circumstances. The directors shall collectively exhibit diversity
and breadth of qualifications, experience and background.

Valberedningen skall tillhandahalla Bolaget forslag pa styrelseledaméter i sé god tid att Bolaget
kan presentera sadana forslag i kallelsen till den bolagsstimma dér val skall dga rum.

The nomination committee shall provide the Company with its proposals _for board members in
such time that the Company can present the proposals in the notice of the shareholders’ meeting
where an election is to take place.

I anslutning till att kallelse utfirdas skall valberedningen pa Bolagets hemsida ldmna ett
motiverat yttrande betréffande sina forslag till styrelsens sammansittning. Valberedningen ska
sdrskilt motivera forslaget mot bakgrund av kravet om att en jimn konsfordelning ska
efterstrivas. Om avgaende verkstidllande direktor foreslds som styrelsens ordférande i niira
anslutning till sin avgang fran uppdraget som verkstillande direktor skall detta s#rskilt
motiveras.

When the notice of the shareholders’ meeting is issued, the nomination committee shall issue a
statement on the Company’s website explaining its proposals regarding the composition of the
board of directors. The nomination committee shall in particular explain its proposal against
the background of the requirement to strive for an equal gender distribution. In case a resigning
managing director is nominated for the position of chairman of the board of directors, the
nomination committee shall specifically explain the reasons for such proposal.
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6.1

7.1

7.2

Valberedningen skall tillse att f6ljande information om kandidaterna som #r nominerade for val
eller omval till styrelsen offentliggbrs pa Bolagets hemsida senast nér kallelsen till
bolagsstimma skickas ut:

The nomination committee shall ensure that the following information on candidates nominated
Jor election or re-election to the board of directors is posted on the Company’s website at the
latest when the notice to the shareholders’ meeting is issued.:

o Alder samt huvudsaklig utbildning och arbetslivserfarenhet;

o uppdrag i Bolaget och andra visentliga uppdrag;

o eget eller nédrstdende fysisk eller juridisk persons innehav av aktier och andra finansiella
instrument i Bolaget;

o om en ledamot enligt valberedningen &r att anse som oberoende i férhallande till Bolaget

och bolagsledningen respektive storre aktiefigare i Bolaget. Om en ledamot betecknas som

oberoende ndr omsténdigheter foreligger som enligt den Svenska koden for bolagsstyrning

kan innebéra att ledamoten skall anses som icke oberoende, skall valberedningen motivera

sitt stdllningstagande; och

vid omval, vilket ar ledamoten invaldes i styrelsen.

age, principal education and work experience;

any work performed for the Company and other significant professional commitments;

any holdings of shares and other financial instruments in the Company owned by the

candidate or the candidate’s related natural or legal persons;

whether the nomination committee deems the candidate to be independent from the

Company and its executive management, as well as of the major shareholders in the

Company. If the committee considers a candidate independent regardless of the existence

of such circumstances which, according to the criteria of the Swedish Code of Corporate

Governance, may give cause to consider the candidate not independent, the nomination

committee shall explain its proposal,; and

o in the case of re-election, the year that the person was first elected to the board.

O O 0O O

o}

Valberedningens redogdrelse for sitt arbete
Account of the work of the nomination comnmiittee

Vid arsstimman skall minst en ledamot av valberedningen, samt savitt mojligt samtliga
ledaméter, nirvara.

All members of the nomination committee, where possible, and as a minimum one of the
members, shall be present at the annual general meeting.

6.2 Valberedningen skall vid arsstimman, eller vid andra bolagsstdmmor dir val skall dga rum,

ldmna en redogorelse 6ver hur den har utfort sitt arbete och motivera sina stéllningstaganden
med beaktande av vad som 5.1 sédgs om styrelsens sammanséttning. Valberedningen ska sérskilt
motivera forslaget mot bakgrund av kravet i 5.1 om att en jimn konsfordelning ska efterstrivas.
The nomination committee shall at the annual general meeting, or other shareholders’ meetings
where an election is to be held, give an account of how it has conducted its work and explain
its proposals against the background of what is provided about the composition of the board in
5.1. The nomination committee shall in particular explain its proposal against the background
of the requirement in 5.1 to strive for an equal gender distribution.

Arvoden och kostnader
Fees and Costs

Bolaget skall inte betala arvode till ndgon ledamot av valberedningen.
No fee shall be payable by the Company to any member of the nomination committee.

Bolaget skall béra alla skiliga kostnader forknippade med valberedningens arbete. Om
nodvindigt far valberedningen anlita externa konsulter for att finna kandidater med relevant
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8.1

8.2

8.3

erfarenhet och Bolaget skall sta for kostnaderna for sddana konsulter. Bolaget skall dven bista
med personal som behovs for att stodja valberedningens arbete.

The Company shall bear all reasonable costs associated with the work of the nomination
committee. Where necessary, the nomination committee may engage external consultants to
assist in finding candidates with the relevant experience, and the Company shall bear the costs
for such consultants. The Company shall also provide the nomination committee with the
human resources needed to support the nomination committee’s work.

Sekretess
Confidentiality

En ledamot av valberedningen far inte obehdrigen r6ja for ndgon vad han/hon har erfarit under
hans/hennes uppdrag som ledamot av valberedningen. Tystnadsplikten omfattar muntlig savil
som skriftlig information och géller dven efter det att uppdraget har upphort.

A member of the nomination committee may not unduly reveal to anyone what he/she has
learned during the discharge of his/her assignment as a nomination committee member. The
duty of confidentiality applies to oral as well as written information and applies also after the
assignment has terminated.

En ledamot av valberedningen skall bevara all hemlig information som denne mottar i sitt
uppdrag som ledamot av valberedningen pa ett sadant sitt att informationen inte 4r atkomlig
for tredje part. Efter uppdragets upphorande skall en ledamot av valberedningen till styrelsens
ordférande Gverldmna all hemlig information som ledamoten har mottagit i sin egenskap av
ledamot av valberedningen och som fortfarande &r i dennes besittning, inklusive kopior av
informationen, i den utstrickning som &r praktiskt mojlig med beaktande av bland annat
tekniska aspekter.

A nomination committee member shall store all confidential materials that he/she receives by
reason of the nomination committee assignment in a manner so that the materials are not
accessible to third parties. After the assignment has terminated, a nomination committee
member shall hand over to the chairman of the board all confidential materials that the
nomination committee member has received in his/her capacity as nomination committee
member and still has in his/her possession, including any copies of the materials, to the extent
reasonably possible taking into account inter alia technical aspects.

Valberedningens ordférande fér gora offentliga uttalanden avseende valberedningens arbete.
Ingen annan ledamot av valberedningen far gora nagra uttalanden till media eller i vrigt uttala
sig offentligt avseende Bolaget och koncernen, sévida inte styrelsens ordférande har ldmnat
tillstand dartill. Eventuella uttalanden skall stodjas av en majoritet i valberedningen.

The chairman of the nomination committee may make public statements about the work of the
nomination committee. No other nomination committee member may make statements to the
press or otherwise make public statements regarding the Company and the Company group
unless the chairman of the board has given permission thereto.
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Erséttningsutskottets rekommendation angaende bolagets efterlevande av riktlinjerna for erséattning till
ledande befattningshavare

Utvardering av Troax Group AB (publ) erséattningar till verkstéllande direktéren och dvriga
ledande befattningshavare enligt punkt 9.1 i Svensk kod fér bolagsstyrning.

Under rékenskapsaret 28 maj — 31 december 2015 har Ersattningsutskottet bestatt av Jan Svensson och
Peter Moller. Antalet &r en avvikelse ifran Koden, men motiveras av bolagets storlek och komplexitet. Fér
tiden intill 28 maj skottes denna fraga av styrelsen i sin helhet. Utskottet har sammantratt en gang.
Ersattningsutskottet har behandlat fragor om riktlinjer for ersattning till bolagsledningen, beslut om ersattning
till VD och i samrad med VD om erséattning till 6vriga ledande befattningshavare.

Utskottet har ocksa foljt upp och utvarderat pagaende och avslutade program for rorlig ersattning samt
tilldmpningen av de riktlinjer for ersattning till ledande befattningshavare som arsstamman beslutat om samt
gallande ersattningsstrukturer och ersattningsnivaer i bolaget.

Malséttning
Troax Group efterstravar att erbjuda en total ersattning som &r sadan att den férmar attrahera och behalla
kvalificerade ledande befattningshavare.

Rorlig kontant ersattning
Utover fast grundlén kan bolagsledningen erhalla rérlig ersattning, vilken kan uppga till hogst 50 % av fast
16n.

Den rorliga kontanta ersattningen ska baseras pa arligen faststallda mal knutna till Troax Groups finansiella
utveckling och har under rakenskapsaret bestatt av mal relaterade till bolagets resultat, rérelsekapitalet i
forhallande till nettomsattningen samt nettoomséattningens tillvaxt.

Langsiktigt incitamentsprogram
Under rékenskapsaret 2015 har Troax Group inte haft nagot langsiktigt incitamentsprogram.

Riktlinjer fér 16n och annan erséttning

Ersattningsutskottet utvarderar I6pande efterlevnaden av riktlinjerna for ersattning till verkstallande
direktéren och ledande befattningshavare. Beslutsunderlag inhamtas fran verkstéllande direktéren och CFO.
For att beddma om I6ner och ersattningar ar marknadsmassiga goérs aven jamfoérelser med relevanta bolag,
branscher och marknader.

Erséttningsutskottets beddmning

Ersattningsutskottet har i sin utvardering beddmt att ersattningsstruktur och ersattningsnivaer i bolaget ger
forutsattningar for en total ersattning som ar rimlig och konkurrenskraftig och darigenom férmar attrahera och
behalla kvalificerade ledande befattningshavare.

Ersattningsutskottet har ocksa konstaterat att de av arsstdmman 2015 beslutade riktlinjerna for ersattning till
ledande befattningshavare dels har varit &ndamalsenliga, dels har foljts. Mgjligheten att avvika fran
riktlinjerna om det finns sarskilda skal har salunda inte utnyttjats. Detta framgar aven av revisorns yttrande
enligt aktiebolagslagen 8:54.

Hillerstorp i mars 2016
Styrelsen i Troax Group AB (publ)



